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Item 2.02 Results of Operations and Financial Condition.

On March 2, 2023, Zscaler, Inc. (the "Company") issued a press release announcing its financial results for the second fiscal quarter ended January
31, 2023. A copy of the press release is furnished herewith as Exhibit 99.1 and incorporated herein by reference.

The information contained in this Item 2.02 and Item 9.01 in this Current Report on Form 8-K, including the accompanying Exhibit 99.1 hereto, shall
not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the
liabilities of that Section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act,
regardless of any general incorporation language in such filings, unless expressly incorporated by specific reference in such filing.    

Item 2.05 Costs Associated with Exit or Disposal Activities.

On March 1, 2023, the Company committed to a plan to restructure and reduce the Company’s workforce as a part of its planned efforts to streamline
operations and to align people, roles and projects to the Company’s strategic priorities. In connection with these actions, the Company expects to reduce its
worldwide headcount by approximately 3%. The reduction in workforce is expected to be substantially complete by the end of fiscal 2023.

The Company expects to incur aggregate non-recurring charges of approximately $8.0 million to $10.0 million, consisting primarily of employee
severance and benefit costs associated with the restructuring. The Company expects that most of these charges will be cash expenditures and that it will
recognize the majority of these charges in the third quarter of fiscal 2023. Also included in the indicated range is an immaterial amount of stock-based
compensation expense that will be recognized in the third quarter of fiscal 2023 as a result of a modification to allow vesting of certain stock-based awards
held by impacted personnel. The estimated charges that the Company expects to incur are subject to a number of assumptions, and actual expenses may
differ materially from these estimates. The Company may also incur additional costs not currently contemplated due to unanticipated events that may occur
as a result of, or that are associated with, its plan.



This Current Report on Form 8-K contains forward-looking statements that involve risks and uncertainties, including, but not limited to, statements
regarding the Company’s expectations regarding the costs, timing and financial impacts of the restructuring and related matters. There are a significant
number of factors that could cause actual results to differ materially from statements made in this Current Report on Form 8-K, including, but not limited
to, risks related to the Company’s ability to successfully implement its cost-saving initiatives and to capture expected efficiencies; its expectations
regarding the impact of such actions on its business, operations and financial condition; the Company’s ability to manage its growth, culture and talent;
execution of its plans and strategies; and general economic conditions. Additional risks and uncertainties that could affect the Company’s financial results
are included under the captions “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” set forth
from time to time in the Company’s filings and reports with the Securities and Exchange Commission (“SEC”), including the Quarterly Report on Form
10-Q for the fiscal quarter ended October 31, 2022 filed on December 7, 2022, as well as future filings and reports by the Company, copies of which are
available on the Company’s website at ir.zscaler.com and on the SEC’s website at www.sec.gov. You should not rely on these forward-looking statements,
as actual outcomes and results may differ materially from those contemplated by these forward-looking statements as a result of such risks and
uncertainties. Additional information will also be set forth in other filings that the Company makes with the SEC from time to time. All forward-looking
statements in this Current Report on Form 8-K are based on information available to the Company as of the date hereof, and the Company does not assume
any obligation to update the forward-looking statements provided to reflect events that occur or circumstances that exist after the date on which they were
made.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On February 28, 2023, the board of directors of the Company (the “Board”), acting upon the recommendation of the Board’s Nominating and
Corporate Governance Committee, adopted amended and restated bylaws (the “Amended and Restated Bylaws”), which became immediately effective.
The Amended and Restated Bylaws, among other things:



• update and revise the advance notice procedures for the nomination of directors or the proposal of other business at stockholder meetings,

including by adding a requirement that a stockholder seeking to nominate director(s) at a meeting of stockholders deliver to the Company
reasonable evidence that it has complied



with the requirements of Rule 14a-19 of the Securities Exchange Act of 1934, as amended, no later than five business days before the
meeting;



• revise certain additional procedures related to stockholder meetings to conform to the provisions of the Delaware General Corporation

Law, as recently amended (the “DGCL”);

• revise the provision regarding board action by unanimous written consent in lieu of a meeting to conform to the provisions of the DGCL;

• update various provisions regarding directors, Board committees and officers; and

• make various updates throughout to conform to current Delaware law (including the recent amendments to the DGCL) and to make
ministerial changes, clarifications, and other conforming revisions.





The foregoing summary does not purport to be complete and is qualified in its entirety by reference to the full text of the Amended and Restated

Bylaws, a copy of which is attached hereto as Exhibit 3.1 and is incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description of Exhibit
3.1 Amended and Restated Bylaws of Zscaler, Inc., effective February 28, 2023
99.1 Press release dated March 2, 2023
104 Cover page interactive data file (embedded within the Inline XBRL document)

 
 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Zscaler, Inc.

March 2, 2023 /s/ Remo Canessa
Remo Canessa
Chief Financial Officer
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BYLAWS OF ZSCALER, INC.

ARTICLE I - CORPORATE OFFICES

1.1    REGISTERED OFFICE

The registered office of Zscaler, Inc. (the “corporation”) shall be fixed in the corporation’s certificate of incorporation, as
the same may be amended from time to time.

1.2    OTHER OFFICES

The corporation may at any time establish other offices at any place or places.

ARTICLE II - MEETINGS OF STOCKHOLDERS

2.1    PLACE OF MEETINGS

Meetings of stockholders shall be held at any place, within or outside the State of Delaware, designated by the board of
directors of the corporation (the “board of directors”). The board of directors may, in its sole discretion, determine that a
meeting of stockholders shall not be held at any place, but may instead be held solely by means of remote communication as
authorized by Section 211(a)(2) of the Delaware General Corporation Law (the “DGCL”). In the absence of any such designation
or determination, stockholders’ meetings shall be held at the corporation’s principal executive office.

2.2    ANNUAL MEETING

The annual meeting of stockholders shall be held each year on such date, at such time, and at such place (if any) within or
without the State of Delaware, as the board of directors shall designate from time to time and stated in the corporation’s notice of
the meeting. At the annual meeting, directors shall be elected and any other proper business, brought in accordance with Section
2.4 of these bylaws, may be transacted. The board of directors, acting pursuant to a resolution adopted by a majority of the voting
power of the Whole Board, may cancel, postpone or reschedule any previously scheduled annual meeting at any time, before or
after the notice for such meeting has been sent to the stockholders. For purposes of these bylaws, the term “Whole Board” shall
mean the total number of authorized directors whether or not there exist any vacancies or unfilled seats in previously authorized
directorships (provided for the avoidance of doubt that voting power shall be attributed to any such vacancies or unfilled seats).

2.3    SPECIAL MEETING

(i)       A special meeting of the stockholders, other than as required by statute, may be called at any time by the
board of directors, acting pursuant to a resolution adopted by a majority of the voting power of the Whole Board, the chairperson
of the board of directors, the chief executive officer or the president (in the absence of a chief executive officer), but a special
meeting may not be called by any other person or persons and the ability of the stockholders to call a special meeting is hereby
specifically denied. The board of directors, acting pursuant to a resolution adopted by a majority of the voting power of the
Whole Board, or the chairperson of a meeting of stockholders may cancel, postpone or reschedule any previously scheduled
special meeting at any time, before or after the notice for such meeting has been sent to the stockholders.

(ii)    The notice of a special meeting shall include the purpose for which the meeting is called. Only such business
shall be conducted at a special meeting of stockholders as shall have been brought before the meeting by or at the direction of the
board of directors,



chairperson of the board of directors, chief executive officer or president (in the absence of a chief executive officer). Nothing
contained in this Section 2.3(ii) shall be construed as limiting, fixing or affecting the time when a meeting of stockholders called
by action of the board of directors may be held.

2.4    ADVANCE NOTICE PROCEDURES

(i)    Advance Notice of Stockholder Business. At an annual meeting of the stockholders, only such business shall
be conducted as shall have been properly brought before the meeting. To be properly brought before an annual meeting, business
must be brought: (A) pursuant to the corporation’s notice of the annual meeting (or any supplement thereto) with respect to such
annual meeting, (B) by or at the direction of the board of directors or any committee thereof that has been formally delegated
authority to propose such business pursuant to a resolution adopted by a majority of Whole Board, (C) by a stockholder of the
corporation who (1) is a stockholder of record at the time of the giving of the notice required by this Section 2.4(i), on the record
date for the determination of stockholders entitled to notice of the annual meeting and on the record date for the determination of
stockholders entitled to vote at the annual meeting, (2) is a stockholder of record at the time of the annual meeting and (3) has
timely complied in proper written form with the notice procedures set forth in this Section 2.4 or (D) as may be provided in the
certificate of designations for any series of preferred stock. In addition, for business to be properly brought before an annual
meeting by a stockholder, such business must be a proper matter for stockholder action pursuant to these bylaws and applicable
law. For the avoidance of doubt, clause (C) above shall be the exclusive means for a stockholder to bring business before an
annual meeting of stockholders (other than business properly brought in accordance with Rule 14a-8 under the Securities
Exchange Act of 1934 (as amended, and inclusive of rules and regulations thereunder (the “1934 Act”)), and included in the
notice of meeting given by or at the direction of the board of directors, subject to clause (D) above.

(a)        To comply with clause (C) of Section 2.4(i) above, a stockholder’s notice must set forth all
information required under this Section 2.4(i) and must be timely received by the secretary of the corporation (the “secretary”).
To be timely, a stockholder’s notice must be received by the secretary at the principal executive offices of the corporation not
later than the close of business on the 45th day nor earlier than the close of business on the 75th day before the one-year
anniversary of the date on which the corporation first mailed its proxy materials or a notice of availability of proxy materials
(whichever is earlier) for the preceding year’s annual meeting; provided, however, that in the event that no annual meeting was
held in the previous year or if the date of the annual meeting has been changed by more than 30 days from the one-year
anniversary of the date of the previous year’s annual meeting, then, for notice by the stockholder to be timely, it must be so
received by the secretary at the principal executive offices of the corporation not earlier than the close of business on the 120th
day prior to such annual meeting and not later than the close of business on the later of (i) the 90th day prior to such annual
meeting, or (ii) the 10th day following the day on which Public Announcement (as defined below) of the date of such annual
meeting is first made. In no event shall any adjournment, rescheduling, postponement or other delay of an annual meeting or the
announcement thereof commence a new time period (or extend any time period) for the giving of a stockholder’s notice as
described in this Section 2.4(i)(a). “Public Announcement” shall mean disclosure in a press release reported by the Dow Jones
News Service, Associated Press or a comparable national news service or in a document publicly filed by the corporation with
the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the 1934 Act or by such other means as is
reasonably designed to inform the public or stockholders of the corporation in general of such information, including, without
limitation, posting on the corporation’s investor relations website.
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(b)    To be in proper written form, a stockholder’s notice to the secretary must set forth as to each matter of
business the stockholder intends to bring before the annual meeting: (1) a brief description of the business intended to be brought
before the annual meeting, the text of the proposed business (including the text of any resolutions proposed for consideration and,
in the event that such proposal or business includes a proposal to amend these bylaws, the text of the proposed amendment) and
the reasons for conducting such business at the annual meeting, (2) the name and address, as they appear on the corporation’s
books, of the stockholder proposing such business and any Stockholder Associated Person (as defined below), (3) the class or
series and number of shares of the corporation that are held, directly or indirectly, of record or are beneficially owned by the
stockholder or any Stockholder Associated Person and any derivative positions held or beneficially held by the stockholder or
any Stockholder Associated Person, (4) any (i) agreement, arrangement or understanding (including, without limitation and
regardless of the form of settlement, any derivative, long or short positions, profit interests, forwards, futures, swaps, options,
warrants, convertible securities, stock appreciation or similar rights, hedging or other transaction or series of transactions and
borrowed or loaned shares) that has been entered into by or on behalf of such stockholder or any Stockholder Associated Person
with respect to any securities of the corporation (any of the foregoing, a “Derivative Instrument”) including the full notional
amount of any securities that, directly or indirectly, underlie any Derivative Instrument, and (ii) other agreement, arrangement or
understanding, the effect or intent of which is to create or mitigate loss to, or to manage the risk or benefit from share price
changes for, or to increase or decrease the voting power of, such stockholder or any Stockholder Associated Person with respect
to any securities of the corporation, (5) any rights to dividends on the corporation’s securities beneficially owned by such
stockholder proposing such business or any Stockholder Associated Person that are separated or separable from the underlying
security, (6) any material interest of the stockholder or a Stockholder Associated Person in such business, (7) any agreement,
arrangement or understanding between the stockholder proposing such business or any Stockholder Associated Person and any
other person or persons (including, in each case, their names) in connection with the proposal of such business, (8) any
proportionate interest in the corporation’s securities or any Derivative Instruments held, directly or indirectly, by a general or
limited partnership in which such stockholder or any Stockholder Associated Person is a general partner or, directly or indirectly,
beneficially owns an interest in a general partner of such general or limited partnership, (9) any performance-related fees (other
than an asset-based fee) that such stockholder proposing such business or any Stockholder Associated Person is entitled to based
on any increase or decrease in the value of the corporation’s securities or any Derivative Instruments, including, without
limitation, any such interests held by members of the immediate family of such persons sharing the same household, (10) any
significant equity interests or any Derivative Instruments in any principal competitor of the corporation that are held by such
stockholder proposing such business or any Stockholder Associated Person, (11) any direct or indirect interest of such
stockholder proposing such business or any Stockholder Associated Person in any contract with the corporation, any affiliate of
the corporation or any principal competitor of the corporation (in each case, including, without limitation, any employment
agreement, collective bargaining agreement or consulting agreement), (12) a representation and undertaking that the stockholder
proposing such business is a holder of record of stock of the corporation as of the date of submission of the stockholder’s notice
and intends to appear in person or by proxy at the annual meeting to bring such business before the annual meeting, (13) any
other information relating to such stockholder proposing such business or any Stockholder Associated Person or others acting in
concert with them, or the proposed business that, in each case, would be required to be disclosed in a proxy statement or other
filing required to be made in connection with the solicitation of proxies in support of such proposal pursuant to Section 14 of the
1934 Act, (14) such other information relating to any proposed item of business as the corporation may reasonably require to
determine whether such proposed item of business is a proper matter for stockholder action, (15) any proxy, contract,
arrangement, understanding or relationship pursuant to which the stockholder proposing such business or any Stockholder
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Associated Person has a right to vote any shares of any security of the corporation, (16) any material pending or threatened legal
proceeding in which such stockholder proposing such business or any Stockholder Associated Person is a party or material
participant involving the corporation or any of its officers, directors or affiliates, (17) any material relationship between such
stockholder proposing such business or any Stockholder Associated Person, on the one hand, and the corporation or any of its
officers, directors or affiliates, on the other hand, and (18) a representation and undertaking as to whether such stockholder
proposing such business or any Stockholder Associated Person or others acting in concert with them intends, or is part of a group
that intends, to (x)  deliver a proxy statement or form of proxy to or otherwise solicit proxies from holders of at least the
percentage of the voting power of the corporation’s then-outstanding stock required to approve or adopt the proposal; or
(y) otherwise solicit proxies from stockholders in support of such proposal (such information provided and statements made as
required by clauses (1) through (18), a “Business Solicitation Statement”). For purposes of this Section 2.4, a “Stockholder
Associated Person” of any stockholder shall mean (i) any person controlling, directly or indirectly, or acting in concert with,
such stockholder, (ii) any beneficial owner of shares of stock of the corporation owned of record or beneficially by such
stockholder and on whose behalf the proposal or nomination, as the case may be, is being made, or (iii) any person controlling,
controlled by or under common control with such person referred to in the preceding clauses (i) and (ii).

(c)    Without exception, no business shall be conducted at any annual meeting except in accordance with
the provisions set forth in this Section 2.4(i). In addition, business proposed to be brought by a stockholder may not be brought
before the annual meeting if such stockholder or a Stockholder Associated Person, as applicable, takes action contrary to the
representations made in the Business Solicitation Statement applicable to such business or if the Business Solicitation Statement
applicable to such business contains an untrue statement of a material fact or omits to state a material fact necessary to make the
statements therein not misleading. The chairperson of the annual meeting shall, if the facts warrant, determine and declare at the
annual meeting that business was not properly brought before the annual meeting and in accordance with the provisions of this
Section 2.4, and, if the chairperson should so determine, such person shall so declare at the annual meeting that any such business
not properly brought before the annual meeting shall not be conducted.

(ii)    Advance Notice of Director Nominations at Annual Meetings. Notwithstanding anything in these bylaws to
the contrary, only persons who are nominated in accordance with the procedures set forth in this Section 2.4 shall be eligible for
election or re-election as directors at an annual meeting of stockholders. Nominations of persons for election to the board of
directors of the corporation shall be made at an annual meeting of stockholders only (A) by or at the direction of the board of
directors, or any committee thereof that has been formally delegated authority to nominate such persons pursuant to a resolution
adopted by a majority of the voting power of the Whole Board or (B) by a stockholder of the corporation who (1) is a stockholder
of record at the time of the giving of the notice required by this Section 2.4(ii), (2) is a stockholder of record on the record date
for the determination of stockholders entitled to notice of the annual meeting, (3) is a stockholder of record on the record date for
the determination of stockholders entitled to vote at the annual meeting, (4) is a stockholder of record at the time of the annual
meeting and (5) has complied with the notice procedures set forth in this Section 2.4, or (C) as may be provided in the certificate
of designations for any class or series of preferred stock. In addition to any other applicable requirements, for a nomination to be
made by a stockholder, the stockholder must have given timely notice thereof in proper written form to the secretary at the
corporation’s principal executive offices.

(a)    To comply with clause (B) of Section 2.4(ii) above, a nomination to be made by a stockholder must
set forth all information required under this Section 2.4(ii) and must be received by the secretary at the principal executive offices
of the corporation at the time
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set forth in, and in accordance with, the final three sentences of Section 2.4(i)(a) above. In no event may a stockholder provide
notice with respect to a greater number of director candidates than there are director seats subject to election by stockholders at
the annual meeting. In the event that the number of directors to be elected to the board of directors is increased and there is no
Public Announcement naming all of the nominees for director or specifying the size of the increased board of directors at least 10
days before the last day a stockholder may deliver a notice of nomination pursuant to the foregoing provisions, then a
stockholder’s notice required by this Section 2.4(ii) shall also be considered timely, but only with respect to any nominees for any
new positions created by such increase, if it is received by the secretary at the principal executive offices of the corporation not
later than the close of business on the 10th day following the day on which such Public Announcement is first made.

(b)    To be in proper written form, such stockholder’s notice to the secretary must set forth:

(1)    as to each person (a “nominee”) whom the stockholder proposes to nominate for election or
re-election as a director: (A) the name, age, business address and residence address of the nominee, (B) the principal occupation
or employment of the nominee, (C) the class and number of shares of the corporation that are held of record or are beneficially
owned by the nominee and any Derivative Instruments held or beneficially held by the nominee, including the full notional
amount of any securities that, directly or indirectly, underlie any Derivative Instrument, (D) any other agreement, arrangement or
understanding that has been made the effect or intent of which is to create or mitigate loss to, or to manage the risk or benefit of
share price changes for, or to increase or decrease the voting power of the nominee with respect to any securities of the
corporation, (E) a description of all arrangements or understandings between or among the stockholder, any nominee and any
other person or persons (naming such person or persons) pursuant to which the nominations are to be made by the stockholder,
(F) a written statement executed by the nominee (1) consenting to being named as a nominee of such stockholder, (2) consenting
to being named in the corporation’s form of proxy pursuant to Rule 14a-19 under the 1934 Act (“Rule 14a-19”), (3) consenting
to serving as a director of the corporation if elected and (4) acknowledging that such nominee, if elected, intends to tender,
promptly following such person’s election, an irrevocable resignation effective upon such person’s failure to receive the required
vote for election at the next meeting at which such person would again face election and upon acceptance of such resignation by
the board of directors, in accordance with the corporation’s Corporate Governance Guidelines, (G) any direct or indirect
compensatory, payment, indemnification or other financial agreement, arrangement or understanding that such nominee has, or
has had within the past three years, with any person or entity other than the corporation (including, without limitation, the amount
of any payment or payments received or receivable thereunder), in each case in connection with candidacy or service as a director
of the corporation (such agreement, arrangement or understanding, a “Third-Party Compensation Arrangement”), (H) a
description of any other material relationships between the nominee and such nominee’s respective affiliates and associates, or
others acting in concert with them, on the one hand, and such stockholder giving the notice and any Stockholder Associated
Person, on the other hand, including, without limitation, all information that would be required to be disclosed pursuant to Item
404 under Regulation S-K if such stockholder or Stockholder Associated Person were the “registrant” for purposes of such rule
and such nominee were a director or executive officer of such registrant, and (I) any other information relating to the nominee
that would be required to be disclosed about such nominee if proxies were being solicited for the election of the nominee as a
director, or that is otherwise required, in each case pursuant to Section 14 of the 1934 Act; and

(2)    as to such stockholder giving notice, (A) the information required to be provided pursuant to
clauses (2) through (17) of Section 2.4(i)(b) above (except that the references to “business” in such clauses shall instead refer to
nominations of directors for
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purposes of this paragraph), and (B) a representation and undertaking as to whether such stockholder or Stockholder Associated
Person or others acting in concert with them intends, or is part of a group that intends, to (x) deliver a proxy statement or form of
proxy to or otherwise solicit proxies from holders of at least the percentage of voting power of the corporation’s then-outstanding
stock required to elect such nominee(s) (which representation and undertaking must include a statement as to whether such
stockholder or any Stockholder Associated Person intends to solicit the requisite percentage of the voting power of the
corporation’s stock under Rule 14a-19), or (y) otherwise solicit proxies from stockholders in support of such nomination (such
information provided and statements made as required by clauses (A) and (B) above, a “Nominee Solicitation Statement”).

(c)      To be eligible to be a nominee of any stockholder for election as a director of the corporation, any
person nominated by a stockholder for election or re-election as a director must, at the request of the board of directors, furnish to
the secretary (1) that information required to be set forth in the stockholder’s notice of nomination of such person as a director as
of a date subsequent to the date on which the notice of such person’s nomination was given, (2) such other information as may
reasonably be required by the corporation to determine the eligibility of such proposed nominee to serve as an independent
director of the corporation or that could be material to a reasonable stockholder’s understanding of the independence, or lack
thereof, or the qualifications of such nominee. Such additional information, if applicable, must be received by the secretary at the
principal executive offices of the corporation promptly following a request therefor, not later than such reasonable time as is
specified in any such request from the corporation. In the absence of the timely furnishing of such information if requested, such
stockholder’s nomination shall not be considered in proper form and shall be ineligible for consideration at the annual meeting
pursuant to this Section 2.4(ii).

(d)        Without exception, no person shall be eligible for election or re-election as a director of the
corporation at an annual meeting of stockholders unless nominated in accordance with the provisions set forth in this Section
2.4(ii). In addition, a nominee shall not be eligible for election or re-election if a stockholder or Stockholder Associated Person,
as applicable, takes action contrary to the representations made in the Nominee Solicitation Statement applicable to such nominee
if the Nominee Solicitation Statement applicable to such nominee or other information provided to the corporation by or on
behalf of such nominee contains an untrue statement of a material fact or omits to state a material fact necessary to make the
statements therein not misleading. The chairperson of the annual meeting shall, if the facts warrant, determine and declare at the
annual meeting that a nomination was not made in accordance with the provisions prescribed by these bylaws, and if the
chairperson should so determine, such person shall so declare at the annual meeting, and the defective nomination shall be
disregarded.

(iii)    Advance Notice of Director Nominations for Special Meetings.

(a)    For a special meeting of stockholders at which directors are to be elected or re-elected, nominations
of persons for election or re-election to the board of directors shall be made only (1) by or at the direction of the board of
directors, or any committee thereof that has been formally delegated authority to nominate such persons pursuant to a resolution
adopted by a majority of the Whole Board or (2) by any stockholder of the corporation who (A) is a stockholder of record at the
time of the giving of the notice required by this Section 2.4(iii), (B) is a stockholder of record on the record date for the
determination of stockholders entitled to notice of the special meeting, (C) is a stockholder of record on the record date for the
determination of stockholders entitled to vote at the special meeting, (D) is a stockholder of record at the time of the special
meeting and (E) delivers a timely written notice of the nomination to the secretary that includes the information set forth in
Sections 2.4(ii)(b) and (ii)(c) above (with references therein to “annual meeting” deemed to mean “special meeting” for
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the purposes of this Section 2.4(iii)). To be timely, such notice must be received by the secretary at the principal executive offices
of the corporation not earlier than the close of business on the 120th day prior to the day of the special meeting and not later than
the close of business on the later of (i) the 90th day prior to such special meeting or (ii) the 10th day following the day on which
Public Announcement is first made of the date of the special meeting and of the nominees proposed by the board of directors to
be elected at such meeting. A person shall not be eligible for election or re-election as a director at a special meeting unless the
person is nominated (i) by or at the direction of the board of directors or any committee thereof that has been formally delegated
authority to nominate such persons pursuant to a resolution adopted by a majority of the Whole Board or (ii) by a stockholder in
accordance with the notice procedures set forth in this Section 2.4(iii). In addition, a nominee shall not be eligible for election or
re-election if a stockholder or Stockholder Associated Person, as applicable, takes action contrary to the representations made in
the Nominee Solicitation Statement applicable to such nominee or other information provided to the corporation by or on behalf
of such nominee or if the Nominee Solicitation Statement applicable to such nominee contains an untrue statement of a material
fact or omits to state a material fact necessary to make the statements therein not misleading. Any person nominated in
accordance with this Section 2.4(iii) is subject to, and must comply with, the provisions of Section 2.4(ii)(c).

(b)        The chairperson of the special meeting shall, if the facts warrant, determine and declare at the
meeting that a nomination or business was not made in accordance with the procedures prescribed by these bylaws, and if the
chairperson should so determine, such person shall so declare at the meeting, and the defective nomination or business shall be
disregarded.

(iv)    Other Requirements and Procedures.

(a)       To be eligible to be a nominee of any stockholder for election as a director of the corporation, the
proposed nominee must provide to the secretary, in accordance with the applicable time periods prescribed for delivery of notice
under Section 2.4(ii)(a) or Section 2.4(iii): (1) a signed and completed written questionnaire (in the form provided by the
secretary at the written request of the nominating stockholder, which form will be provided by the secretary within 10 days of
receiving such request) containing information regarding such nominee’s background and qualifications and such other
information as may reasonably be required by the corporation to determine the eligibility of such nominee to serve as a director
of the corporation or to serve as an independent director of the corporation; (2) a written representation and undertaking that,
unless previously disclosed to the corporation, such nominee is not, and will not become, a party to any voting agreement,
arrangement, commitment, assurance or understanding with any person or entity as to how such nominee, if elected as a director,
will vote on any issue; (3) a written representation and undertaking that, unless previously disclosed to the corporation, such
nominee is not, and will not become, a party to any Third-Party Compensation Arrangement; (4) a written representation and
undertaking that, if elected as a director, such nominee would be in compliance, and will continue to comply, with the
corporation’s corporate governance, conflict of interest, confidentiality, stock ownership and trading guidelines, and other
policies and guidelines applicable to directors and in effect during such person’s term in office as a director (and, if requested by
any candidate for nomination, the secretary will provide to such proposed nominee all such policies and guidelines then in
effect); and (5) a written representation and undertaking that such nominee, if elected, intends to serve a full term on the board of
directors.

(b)    At the request of the board of directors, any person nominated by the board of directors for election as
a director must furnish to the secretary the information that is required to be set forth in a stockholder’s notice of nomination
pertaining to such nominee.
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(c)        No person will be eligible to be nominated by a stockholder for election as a director of the
corporation, or to be seated as a director of the corporation, unless nominated and elected in accordance with the procedures set
forth in this Section 2.4. No business proposed by a stockholder will be conducted at a stockholder meeting except in accordance
with this Section 2.4.

(d)    Notwithstanding anything to the contrary in this Section 2.4, unless otherwise required by law, if the
stockholder (or a qualified representative of the stockholder) does not appear in person at the applicable meeting to present a
nomination or other proposed business, such nomination will be disregarded or such proposed business will not be transacted, as
the case may be, notwithstanding that proxies in respect of such nomination or business may have been received by the
corporation and counted for purposes of determining a quorum. For purposes of this Section 2.4, to be considered a qualified
representative of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be
authorized by a writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such
stockholder as proxy at the applicable meeting, and such person must produce such writing or electronic transmission, or a
reliable reproduction of the writing or electronic transmission, at the applicable meeting.

(e)    Without limiting this Section 2.4, a stockholder must also comply with all applicable requirements of
state law and the 1934 Act with respect to the matters set forth in this Section 2.4, it being understood that any references in these
bylaws to the 1934 Act are not intended to, and will not, limit any requirements applicable to nominations or proposals as to any
other business to be considered pursuant to this Section 2.4.

(f)    Notwithstanding anything to the contrary in this Section 2.4, the notice requirements set forth in these
bylaws with respect to the proposal of any business pursuant to this Section 2.4 will be deemed to be satisfied by a stockholder if
(1) such stockholder has submitted a proposal to the corporation in compliance with Rule 14a-8 under the 1934 Act; and (2) such
stockholder’s proposal has been included in a proxy statement that has been prepared by the corporation to solicit proxies for the
meeting of stockholders. Subject to Rule 14a-8 and other applicable rules and regulations under the 1934 Act, nothing in these
bylaws will be construed to permit any stockholder, or give any stockholder the right, to include or have disseminated or
described in the corporation’s proxy statement any nomination of a director or any other business proposal.

(g)        In addition to the requirements of this Section 2.4, to be timely, a stockholder’s notice (and any
additional information submitted to the corporation in connection therewith) must further be updated and supplemented (1) if
necessary, so that the information provided or required to be provided in such notice is true and correct as of the record date(s) for
determining the stockholders entitled to notice of, and to vote at, the meeting and as of the date that is 10 business days prior to
the meeting or any adjournment, rescheduling, postponement or other delay thereof; and (2) to provide any additional
information that the corporation may reasonably request. Any such update and supplement or additional information must be
received by the secretary at the principal executive offices of the corporation (A) in the case of a request for additional
information, promptly following a request therefor, which response must be received by the secretary not later than such
reasonable time as is specified in any such request from the corporation; or (B) in the case of any other update or supplement of
any information, not later than five business days after the record date(s) for the meeting (in the case of any update and
supplement required to be made as of the record date(s)), and not later than eight business days prior to the date for the meeting
or any adjournment, rescheduling, postponement or other delay thereof (in the case of any update or supplement required to be
made as of 10 business days prior to the meeting or any adjournment, rescheduling, postponement or other delay thereof). No
later than five business days prior to the meeting or any adjournment, rescheduling,
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postponement or other delay thereof, a stockholder nominating individuals for election as a director will provide the corporation
with reasonable evidence that such stockholder has met the requirements of Rule 14a-19. The failure to timely provide such
update, supplement, evidence or additional information shall result in the nomination or proposal no longer being eligible for
consideration at the meeting. If the stockholder fails to comply with the requirements of Rule 14a-19 (including because the
stockholder fails to provide the corporation with all information required by Rule 14a-19), then the director nominees proposed
by such stockholder shall be ineligible for election at the meeting. For the avoidance of doubt, the obligation to update and
supplement, or provide additional information or evidence, as set forth in these bylaws shall not limit the corporation’s rights
with respect to any deficiencies in any notice provided by a stockholder, extend any applicable deadlines pursuant to these bylaws
or enable or be deemed to permit a stockholder who has previously submitted notice pursuant to these bylaws to amend or update
any nomination or to submit any new nomination. No disclosure pursuant to these bylaws will be required with respect to the
ordinary course business activities of any broker, dealer, commercial bank, trust company or other nominee who is the
stockholder submitting a notice pursuant to this Section 2.4 solely because such broker, dealer, commercial bank, trust company
or other nominee has been directed to prepare and submit the notice required by these bylaws on behalf of a beneficial owner.

2.5    NOTICE OF STOCKHOLDERS’ MEETINGS

Whenever stockholders are required or permitted to take any action at a meeting, a notice of the meeting shall be given in
accordance with Section 232 of the DGCL, and such notice shall state the place, if any, date and hour of the meeting, the means
of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at
such meeting, the record date for determining the stockholders entitled to vote at the meeting, if such date is different from the
record date for determining stockholders entitled to notice of the meeting, and, in the case of a special meeting, the purpose or
purposes for which the meeting is called. Except as otherwise provided in the DGCL, the certificate of incorporation or these
bylaws, the notice of any meeting of stockholders shall be given not less than 10 nor more than 60 days before the date of the
meeting to each stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled to
notice of the meeting.

2.6    QUORUM

The holders of a majority of the voting power of the stock issued and outstanding and entitled to vote, present in person or
represented by proxy, shall constitute a quorum for the transaction of business at all meetings of the stockholders, unless
otherwise required by law, the certificate of incorporation, these bylaws or the rules of any applicable stock exchange on which
the corporation’s securities are listed. Where a separate vote by a class or series or classes or series is required, a majority of the
voting power of the outstanding shares of such class or series or classes or series, present in person or represented by proxy, shall
constitute a quorum entitled to take action with respect to that vote on that matter, except as otherwise provided by law, the
certificate of incorporation, these bylaws or the rules of any applicable stock exchange on which the corporation’s securities are
listed.

If, however, such quorum is not present or represented at any meeting of the stockholders, then either (i) the chairperson
of the meeting, or (ii) the stockholders entitled to vote at the meeting, present in person or represented by proxy, shall have power
to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present or
represented. At such adjourned meeting at which a quorum is present or represented, any business may be transacted that might
have been transacted at the original meeting.
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2.7    ADJOURNED MEETING; NOTICE

Unless these bylaws otherwise require, when a meeting is adjourned to another time or place (including an adjournment
taken to address a technical failure to convene or continue a meeting using remote communication), notice need not be given of
the adjourned meeting if the time, place, if any, thereof, and the means of remote communications, if any, by which stockholders
and proxy holders may be deemed to be present in person and vote at such adjourned meeting are (i) announced at the meeting at
which the adjournment is taken, (ii) displayed, during the time scheduled for the meeting, on the same electronic network used to
enable stockholders and proxy holders to participate in the meeting by means of remote communication or (iii) set forth in the
notice of meeting given in accordance with Section 222(a) of the DGCL. At the adjourned meeting, the corporation may transact
any business which might have been transacted at the original meeting. If the adjournment is for more than 30 days, a notice of
the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. If after the adjournment a new
record date for stockholders entitled to vote is fixed for the adjourned meeting, the board of directors shall fix a new record date
for notice of such adjourned meeting in accordance with Section 213(a) of the DGCL and Section 2.11 of these bylaws, and shall
give notice of the adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting as of the record date
fixed for notice of such adjourned meeting.

2.8    CONDUCT OF BUSINESS

The chairperson of any meeting of stockholders shall determine the order of business and the procedure at the meeting,
including such regulation of the manner of voting and the conduct of business and discussion as seem to the chairperson in order.
The chairperson of any meeting of stockholders shall have the power to adjourn the meeting to another place, if any, date or time.
The chairperson of any meeting of stockholders shall be designated by the board of directors; in the absence of such designation,
the chairperson of the board, if any, or the chief executive officer (in the absence of the chairperson of the board), or the president
(in the absence of the chairperson of the board and the chief executive officer), or in their absence any other executive officer of
the corporation, shall serve as chairperson of the stockholder meeting. The chairperson of any meeting of stockholders shall have
the power to adjourn the meeting to another place, if any, date or time, whether or not a quorum is present.

2.9    VOTING

The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of
Section 2.11 of these bylaws, subject to Section 217 (relating to voting rights of fiduciaries, pledgors and joint owners of stock)
and Section 218 (relating to voting trusts and other voting agreements) of the DGCL.

Except as may be otherwise provided in the certificate of incorporation or these bylaws, each stockholder shall be entitled
to one vote for each share of capital stock held by such stockholder as of the applicable record date that has voting power upon
the matter in question.

Except as otherwise provided by law, the certificate of incorporation, these bylaws or the rules of any applicable stock
exchange on which the corporation’s securities are listed, in all matters other than the election of directors, the affirmative vote of
a majority of the voting power of the shares present in person or represented by proxy at the meeting and entitled to vote on the
subject matter shall be the act of the stockholders. Except as otherwise required by law, the certificate of incorporation or these
bylaws, directors shall be elected by a plurality of the voting power of the shares present in person or represented by proxy at the
meeting and entitled to vote on the election of directors. Except as otherwise provided by law, the certificate of incorporation,
these bylaws or the rules of any applicable stock exchange on which the
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corporation’s securities are listed, where a separate vote by a class or series or classes or series is required, in all matters other
than the election of directors, the affirmative vote of the majority of the voting power of the outstanding shares of such class or
series or classes or series present in person or represented by proxy at the meeting and entitled to vote on the subject matter shall
be the act of such class or series or classes or series.

2.10    STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING

Unless otherwise provided in the certificate of incorporation and subject to the rights of the holders of preferred stock, any
action required or permitted to be taken by the stockholders of the corporation must be effected at a duly called annual or special
meeting of stockholders of the corporation and may not be effected by any consent in writing by such stockholders.

2.11    RECORD DATES

In order that the corporation may determine the stockholders entitled to notice of any meeting of stockholders or any
adjournment thereof, the board of directors may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the board of directors and which record date shall not be more than 60 nor less
than 10 days before the date of such meeting. If the board of directors so fixes a date, such date shall also be the record date for
determining the stockholders entitled to vote at such meeting unless the board of directors determines, at the time it fixes such
record date, that a later date on or before the date of the meeting shall be the date for making such determination.

If no record date is fixed by the board of directors, the record date for determining stockholders entitled to notice of and to
vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or,
if notice is waived, at the close of business on the day next preceding the day on which the meeting is held.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the board of directors may fix a new record date for determination of
stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled
to notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in
accordance with the provisions of Section 213 of the DGCL and this Section 2.11 at the adjourned meeting.

In order that the corporation may determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful action, the board of directors may fix a record date, which record date
shall not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more
than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose
shall be at the close of business on the day on which the board of directors adopts the resolution relating thereto.

2.12    PROXIES

Each stockholder entitled to vote at a meeting of stockholders, or such stockholder’s authorized officer, director,
employee or agent, may authorize another person or persons to act for such stockholder by proxy authorized by a document or by
a transmission permitted by law filed in accordance with the procedure established for the meeting, but no such proxy shall be
voted or acted upon after three years from its date, unless the proxy provides for a longer period.
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The authorization of a person to act as a proxy may be documented, signed and delivered in accordance with Section 116 of the
DGCL; provided that such authorization shall set forth, or be delivered with information enabling the corporation to determine,
the identity of the stockholder granting such authorization. The revocability of a proxy that states on its face that it is irrevocable
shall be governed by the provisions of Section 212 of the DGCL.

2.13    LIST OF STOCKHOLDERS ENTITLED TO VOTE

The corporation shall prepare no later than the 10th day before each meeting of stockholders a complete list of the
stockholders entitled to vote at the meeting; provided, however, if the record date for determining the stockholders entitled to vote
is less than 10 days before the meeting date, the list shall reflect the stockholders entitled to vote as of the 10th day before the
meeting date, arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in
the name of each stockholder. The corporation shall not be required to include electronic mail addresses or other electronic
contact information on such list. Such list shall be open to the examination of any stockholder for any purpose germane to the
meeting for a period of 10 days ending on the day before the meeting date (i) on a reasonably accessible electronic network,
provided that the information required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary
business hours, at the corporation’s principal place of business. In the event that the corporation determines to make the list
available on an electronic network, the corporation may take reasonable steps to ensure that such information is available only to
stockholders of the corporation.

2.14    INSPECTORS OF ELECTION

Before any meeting of stockholders, the corporation shall appoint an inspector or inspectors of election to act at the
meeting or its adjournment. The corporation may designate one or more persons as alternate inspectors to replace any inspector
who fails to act. Such inspectors shall take all actions as contemplated under Section 231 of the DGCL.

The inspectors of election shall perform their duties impartially, in good faith, to the best of their ability and as
expeditiously as is practical. If there are multiple inspectors of election, the decision, act or certificate of a majority is effective in
all respects as the decision, act or certificate of all. Any report or certificate made by the inspectors of election is prima facie
evidence of the facts stated therein.

ARTICLE III - DIRECTORS

3.1    POWERS

The business and affairs of the corporation shall be managed by or under the direction of the board of directors, except as
may be otherwise provided in the DGCL or the certificate of incorporation.

3.2    NUMBER OF DIRECTORS

The board of directors shall consist of one or more members, each of whom shall be a natural person. Unless the
certificate of incorporation fixes the number of directors, subject to the rights of holders of any series of Preferred Stock with
respect to the election of directors, the number of directors shall be determined from time to time by resolution adopted by a
majority of the voting power of the Whole Board. No reduction of the authorized number of directors shall have the effect of
removing any director before that director’s term of office expires.
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3.3    ELECTION, QUALIFICATION AND TERM OF OFFICE OF DIRECTORS

Except as provided in Section 3.4 of these bylaws, each director, including a director elected to fill a vacancy or newly
created directorship, shall hold office until the expiration of the term for which elected and until such director’s successor is
elected and qualified or until such director’s earlier death, resignation or removal. Directors need not be stockholders unless so
required by the certificate of incorporation or these bylaws. The certificate of incorporation or these bylaws may prescribe other
qualifications for directors.

If so provided in the certificate of incorporation, the directors of the corporation shall be divided into three classes.

3.4    RESIGNATION AND VACANCIES

Any director may resign at any time upon notice given in writing or by electronic transmission to the corporation. A
resignation is effective when the resignation is delivered unless the resignation specifies a later effective date or an effective date
determined upon the happening of an event or events. A resignation which is conditioned upon the director failing to receive a
specified vote for reelection as a director may provide that it is irrevocable. Unless otherwise provided in the certificate of
incorporation or these bylaws, when one or more directors resign from the board of directors, effective at a future date, a majority
of the voting power of the directors then in office, including those who have so resigned, shall have power to fill such vacancy or
vacancies, the vote thereon to take effect when such resignation or resignations shall become effective.

Unless otherwise provided in the certificate of incorporation or these bylaws or permitted in the specific case by
resolution of the board of directors, and subject to the rights of holders of preferred stock with respect to the election of directors,
and except as otherwise provided by resolution of a majority of the voting power of the Whole Board, vacancies occurring on the
board of directors for any reason and newly created directorships resulting from an increase in the authorized number of directors
elected by all of the stockholders having the right to vote as a single class shall be filled by the affirmative vote of a majority of
the voting power of the directors then in office, although less than a quorum, or by a sole remaining director, and not by
stockholders. If the directors are divided into classes, a person so chosen to fill a vacancy or newly created directorship shall hold
office until the next election of the class for which such director shall have been chosen and until such person’s successor shall
have been duly elected and qualified.

3.5    PLACE OF MEETINGS; MEETINGS BY TELEPHONE

The board of directors may hold meetings, both regular and special, either within or outside the State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the board of directors may
participate in a meeting of the board of directors by means of conference telephone or other communications equipment by
means of which all persons participating in the meeting can hear each other, and such participation in a meeting shall constitute
presence in person at the meeting.

3.6    REGULAR MEETINGS

Regular meetings of the board of directors may be held without notice at such time and at such place as shall from time to
time be determined by the board of directors.
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3.7    SPECIAL MEETINGS; NOTICE

Special meetings of the board of directors for any purpose or purposes may be called at any time by the chairperson of the
board of directors, the chief executive officer, the president, the secretary or a majority of the voting power of the Whole Board,
at such times and places as such person or persons shall designate, provided that the person(s) authorized to call a special meeting
of the board of directors may authorize another person or persons to send notice of such meeting.

Notice of the time and place of special meetings shall be:

(i)    delivered personally by hand, by courier or by telephone;

(ii)    sent by United States first-class mail, postage prepaid;

(iii)    sent by facsimile;

(iv)    sent by electronic mail; or

(v)    otherwise given by electronic transmission (as defined in Section 232 of the DGCL),

directed to each director at that director’s address, telephone number, facsimile number, electronic mail address or other contact
for notice by electronic transmission, as the case may be, as shown on the corporation’s records.

If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile, (iii) sent by electronic
mail or (iv) otherwise given by electronic transmission, it shall be delivered, sent or otherwise directed to each director, as
applicable, at least 24 hours before the time of the holding of the meeting. If the notice is sent by United States mail, it shall be
deposited in the United States mail at least four days before the time of the holding of the meeting. Any oral notice of the time
and place of the meeting may be communicated to the director in lieu of written notice if such notice is communicated at least 24
hours before the time of the holding of the meeting. The notice need not specify the place of the meeting (if the meeting is to be
held at the corporation’s principal executive office) nor the purpose of the meeting, unless required by statute.

3.8    QUORUM; VOTING

At all meetings of the board of directors, a majority of the Whole Board shall constitute a quorum for the transaction of
business. The Casting Vote (as such term is defined in the certificate of incorporation) shall not be taken into account when
determining the presence of a quorum. If a quorum is not present at any meeting of the board of directors, then the directors
present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a
quorum is present.

The affirmative vote of a majority of the voting power of the directors present at any meeting at which a quorum is
present shall be the act of the board of directors, except as may be otherwise specifically provided by statute, the certificate of
incorporation or these bylaws.

If the certificate of incorporation provides that one or more directors shall have more or less than one vote per director on
any matter, except as may otherwise be expressly provided herein or therein, every reference in these bylaws to a majority or
other proportion of the directors shall refer to a majority or other proportion of the votes of the directors.
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3.9    BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING

Unless otherwise restricted by the certificate of incorporation or these bylaws, (i) any action required or permitted to be
taken at any meeting of the board of directors, or of any committee thereof, may be taken without a meeting if all members of the
board of directors or committee, as the case may be, consent thereto in writing or by electronic transmission and (ii) a consent
may be documented, signed and delivered in any manner permitted by Section 116 of the DGCL. After an action is taken, the
consent or consents relating thereto shall be filed with the minutes of proceedings of the board of directors, or the committee
thereof, in the same paper or electronic form as the minutes are maintained. Any person (whether or not then a director) may
provide, whether through instruction to an agent or otherwise, that a consent to action will be effective at a future time (including
a time determined upon the happening of an event), no later than 60 days after such instruction is given or such provision is made
and such consent shall be deemed to have been given for purposes of this Section 3.9 at such effective time so long as such
person is then a director and did not revoke the consent prior to such time. Any such consent shall be revocable prior to its
becoming effective.

3.10    FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the certificate of incorporation or these bylaws, the board of directors shall have the
authority to fix the compensation of directors.

3.11    REMOVAL OF DIRECTORS

For so long as the directors of the corporation may be divided into classes, any director, or the entire board of directors,
may be removed from office by the stockholders of the corporation in the manner specified in the certificate of incorporation and
applicable law. No reduction of the authorized number of directors shall have the effect of removing any director prior to the
expiration of such director’s term of office.

ARTICLE IV - COMMITTEES

4.1    COMMITTEES OF DIRECTORS

The board of directors may, by resolution passed by a majority of the voting power of the Whole Board, designate one or
more committees, each committee to consist of one or more of the directors of the corporation. The board of directors may
designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at
any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members thereof
present at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may
unanimously appoint another member of the board of directors to act at the meeting in the place of any such absent or
disqualified member. Any such committee, to the extent provided in the resolution of the board of directors or in these bylaws,
shall have and may exercise all the powers and authority of the board of directors in the management of the business and affairs
of the corporation, and may authorize the seal of the corporation to be affixed to all papers that may require it; but no such
committee shall have the power or authority to (i) approve or adopt, or recommend to the stockholders, any action or matter
(other than the election or removal of directors) expressly required by the DGCL to be submitted to stockholders for approval, or
(ii) adopt, amend or repeal any bylaw of the corporation.

4.2    COMMITTEE MINUTES

Each committee and subcommittee shall keep regular minutes of its meetings.
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4.3    MEETINGS AND ACTION OF COMMITTEES

Unless otherwise specified by the board of directors, meetings and actions of committees and subcommittees shall be
governed by, and held and taken in accordance with, the provisions of:

(i)    Section 3.5 (place of meetings and meetings by telephone);

(ii)    Section 3.6 (regular meetings);

(iii)    Section 3.7 (special meetings and notice);

(iv)    Section 3.8 (quorum; voting);

(v)    Section 3.9 (action without a meeting); and

(vi)    Section 7.4 (waiver of notice)

with such changes in the context of those bylaws as are necessary to substitute the committee or subcommittee and its members
for the board of directors and its members. However:

(i)        the time and place of regular meetings of committees or subcommittee may be determined either by
resolution of the board of directors or by resolution of the committee or subcommittee;

(ii)    special meetings of committees or subcommittees may also be called by resolution of the board of directors
or the committee or subcommittee;

(iii)    notice of special meetings of committees or subcommittees shall also be given to all alternate members, who
shall have the right to attend all meetings of the committee or subcommittees. The board of directors or a committee or a
subcommittee may adopt rules for the government of any committee or subcommittee; and

(iv)    the Casting Vote shall not apply to voting in any committee or subcommittee.

Any provision in the certificate of incorporation, other than the Casting Vote, providing that one or more directors shall
have more or less than one vote per director on any matter shall apply to voting in any committee or subcommittee, unless
otherwise provided in the certificate of incorporation or these bylaws.

4.4    SUBCOMMITTEES

Unless otherwise provided in the certificate of incorporation, these bylaws or the resolutions of the board of directors
designating the committee, a committee may create one or more subcommittees, each subcommittee to consist of one or more
members of the committee, and delegate to a subcommittee any or all of the powers and authority of the committee.

ARTICLE V - OFFICERS

5.1    OFFICERS

The officers of the corporation shall be a president and a secretary. The corporation may also have, at the discretion of the
board of directors, a chairperson of the board of directors, a
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vice chairperson of the board of directors, a chief executive officer, a chief financial officer or treasurer, one or more vice
presidents, one or more assistant vice presidents, one or more assistant treasurers, one or more assistant secretaries, and any such
other officers as may be appointed in accordance with the provisions of these bylaws. Any number of offices may be held by the
same person.

5.2    APPOINTMENT OF OFFICERS

The board of directors shall appoint the officers of the corporation, except such officers as may be appointed in
accordance with the provisions of Section 5.3 of these bylaws, subject to the rights, if any, of an officer under any contract of
employment.

5.3    SUBORDINATE OFFICERS

The board of directors may appoint, or empower any officer to appoint, such other officers as the business of the
corporation may require. Each of such officers shall hold office for such period, have such authority, and perform such duties as
are provided in these bylaws or as determined from time to time by the board of directors or, for the avoidance of doubt, any duly
authorized committee or subcommittee thereof or by any officer who has been conferred such power of determination.

5.4    REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or
without cause, by the board of directors or, for the avoidance of doubt, any duly authorized committee or subcommittee thereof
or, by any officer upon whom such power of removal may be conferred by the board of directors.

Any officer may resign at any time by giving notice, in writing or by electronic transmission, to the corporation. Any
resignation shall take effect at the date of the receipt of that notice or at any later time specified in that notice. Unless otherwise
specified in the notice of resignation, the acceptance of the resignation shall not be necessary to make it effective. Any
resignation is without prejudice to the rights, if any, of the corporation under any contract to which the officer is a party.

5.5    VACANCIES IN OFFICES

Any vacancy occurring in any office of the corporation shall be filled by the board of directors or as provided in Section
5.3.

5.6    REPRESENTATION OF SECURITIES OF OTHER ENTITIES

The chairperson of the board of directors, the chief executive officer, the president, any vice president, the treasurer, the
secretary or assistant secretary of this corporation, or any other person authorized by the board of directors or the chief executive
officer, the president or a vice president, is authorized to vote, represent, and exercise on behalf of this corporation all rights
incident to any and all shares or other securities of, or equity interests in, or issued by, any other entity or entities and all rights
incident to any management authority conferred on the corporation in accordance with the governing documents of any entity or
entities, standing in the name of this corporation, including the right to act by written consent. The authority granted herein may
be exercised either by such person directly or by any other person authorized to do so by proxy or power of attorney duly
executed by such person having the authority.
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5.7    AUTHORITY AND DUTIES OF OFFICERS

Each officer of the corporation shall have such authority and perform such duties in the management of the business of
the corporation as may be designated from time to time by the board of directors or, for the avoidance of doubt, any duly
authorized committee or subcommittee thereof or by any officer who has been conferred such power of designation, and, to the
extent not so provided, as generally pertain to such office, subject to the control of the board of directors.

ARTICLE VI - STOCK

6.1    STOCK CERTIFICATES; PARTLY PAID SHARES

The shares of the corporation shall be represented by certificates, provided that the board of directors may provide by
resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated shares. Any such
resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the corporation. Unless
otherwise provided by resolution of the board of directors, every holder of stock represented by certificates shall be entitled to
have a certificate signed by, or in the name of, the corporation by any two officers of the corporation representing the number of
shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer
agent or registrar who has signed or whose facsimile signature has been placed upon a certificate has ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by the corporation with the same effect as if such
person were such officer, transfer agent or registrar at the date of issue. The corporation shall not have power to issue a certificate
in bearer form.

The corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the
consideration to be paid therefor. Upon the face or back of each stock certificate issued to represent any such partly-paid shares,
or upon the books and records of the corporation in the case of uncertificated partly-paid shares, the total amount of the
consideration to be paid therefor and the amount paid thereon shall be stated. Upon the declaration of any dividend on fully-paid
shares, the corporation shall declare a dividend upon partly-paid shares of the same class, but only upon the basis of the
percentage of the consideration actually paid thereon.

6.2    SPECIAL DESIGNATION ON CERTIFICATES

If the corporation is authorized to issue more than one class of stock or more than one series of any class, then the powers,
the designations, the preferences, and the relative, participating, optional or other special rights of each class of stock or series
thereof and the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized
on the face or back of the certificate that the corporation shall issue to represent such class or series of stock; provided, however,
that, except as otherwise provided in Section 202 of the DGCL, in lieu of the foregoing requirements there may be set forth on
the face or back of the certificate that the corporation shall issue to represent such class or series of stock, a statement that the
corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative,
participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights. Within a reasonable time after the issuance or transfer of uncertificated stock, the
registered owner thereof shall be given a notice, in writing or by electronic transmission, containing the information required to
be set forth or stated on certificates pursuant to this Section 6.2 or Sections 151, 156, 202(a), 218(a) or 364 of the DGCL or with
respect to this Section 6.2 a statement that the corporation will furnish without charge to

18



each stockholder who so requests the powers, designations, preferences and relative, participating, optional or other special rights
of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights. Except
as otherwise expressly provided by law, the rights and obligations of the holders of uncertificated stock and the rights and
obligations of the holders of certificates representing stock of the same class and series shall be identical.

6.3    LOST CERTIFICATES

Except as provided in this Section 6.3, no new certificates for shares shall be issued to replace a previously issued
certificate unless the latter is surrendered to the corporation and cancelled at the same time. The corporation may issue a new
certificate of stock or uncertificated shares in the place of any certificate theretofore issued by it, alleged to have been lost, stolen
or destroyed, and the corporation may require the owner of the lost, stolen or destroyed certificate, or such owner’s legal
representative, to give the corporation a bond sufficient to indemnify it against any claim that may be made against it on account
of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.

6.4    DIVIDENDS

The board of directors, subject to any restrictions contained in the certificate of incorporation or applicable law, may
declare and pay dividends upon the shares of the corporation’s capital stock. Dividends may be paid in cash, in property, or in
shares of the corporation’s capital stock, subject to the provisions of the certificate of incorporation. The board of directors may
set apart out of any of the funds of the corporation available for dividends a reserve or reserves for any proper purpose and may
abolish any such reserve.

6.5    TRANSFER OF STOCK

Transfers of record of shares of stock of the corporation shall be made only upon its books by the holders thereof, in
person or by an attorney duly authorized, and, subject to Section 6.3 of these bylaws if such stock is certificated, upon the
surrender of a certificate or certificates for a like number of shares, properly endorsed or accompanied by proper evidence of
succession, assignation or authority to transfer.

6.6    STOCK TRANSFER AGREEMENTS

The corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or
more classes or series of stock of the corporation to restrict the transfer of shares of stock of the corporation of any one or more
classes or series owned by such stockholders in any manner not prohibited by the DGCL.

6.7    REGISTERED STOCKHOLDERS

The corporation:

(i)    shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to
receive dividends and to vote as such owner; and

(ii)    shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part
of another person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of
Delaware.
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ARTICLE VII - MANNER OF GIVING NOTICE AND WAIVER

7.1    NOTICE OF STOCKHOLDERS’ MEETINGS

Notice of any meeting of stockholders shall be given in the manner set forth in the DGCL.

7.2    NOTICE TO STOCKHOLDERS SHARING AN ADDRESS

Except as otherwise prohibited under the DGCL, without limiting the manner by which notice otherwise may be given
effectively to stockholders, any notice to stockholders given by the corporation under the provisions of the DGCL, the certificate
of incorporation or these bylaws shall be effective if given by a single written notice to stockholders who share an address if
consented to by the stockholders at that address to whom such notice is given. Any such consent shall be revocable by the
stockholder by written notice to the corporation. Any stockholder who fails to object in writing to the corporation, within 60 days
of having been given written notice by the corporation of its intention to send the single notice, shall be deemed to have
consented to receiving such single written notice. This Section 7.3 shall not apply to Sections 164, 296, 311, 312 or 324 of the
DGCL.

7.3    NOTICE TO PERSON WITH WHOM COMMUNICATION IS UNLAWFUL

Whenever notice is required to be given, under the DGCL, the certificate of incorporation or these bylaws, to any person
with whom communication is unlawful, the giving of such notice to such person shall not be required and there shall be no duty
to apply to any governmental authority or agency for a license or permit to give such notice to such person. Any action or
meeting which shall be taken or held without notice to any such person with whom communication is unlawful shall have the
same force and effect as if such notice had been duly given. In the event that the action taken by the corporation is such as to
require the filing of a certificate under the DGCL, the certificate shall state, if such is the fact and if notice is required, that notice
was given to all persons entitled to receive notice except such persons with whom communication is unlawful.

7.4    WAIVER OF NOTICE

Whenever notice is required to be given under any provision of the DGCL, the certificate of incorporation or these
bylaws, a written waiver, signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to
notice, whether before or after the time of the event for which notice is to be given, shall be deemed equivalent to notice.
Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting
for the express purpose of objecting at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the
stockholders need be specified in any written waiver of notice or any waiver by electronic transmission unless so required by the
certificate of incorporation or these bylaws.

ARTICLE VIII - INDEMNIFICATION

8.1    INDEMNIFICATION OF DIRECTORS AND OFFICERS IN THIRD PARTY PROCEEDINGS

Subject to the other provisions of this Article VIII, the corporation shall indemnify, to the fullest extent permitted by the
DGCL, as now or hereinafter in effect, any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or
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proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”) (other than an action by or in the right of the
corporation) by reason of the fact that such person is or was a director or officer of the corporation, or is or was a director or
officer of the corporation serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by such person in connection with such Proceeding if such person acted in
good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The
termination of any Proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent,
shall not, of itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had reasonable cause to believe that such person’s conduct was unlawful.

8.2        INDEMNIFICATION OF DIRECTORS AND OFFICERS IN ACTIONS BY OR IN THE RIGHT OF THE
CORPORATION

Subject to the other provisions of this Article VIII, the corporation shall indemnify, to the fullest extent permitted by the
DGCL, as now or hereinafter in effect, any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed Proceeding by or in the right of the corporation to procure a judgment in its favor by reason of the fact that
such person is or was a director or officer of the corporation, or is or was a director or officer of the corporation serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the
defense or settlement of such Proceeding if such person acted in good faith and in a manner such person reasonably believed to
be in or not opposed to the best interests of the corporation; except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been finally adjudged to be liable to the corporation unless and only to the
extent that the Court of Chancery or the court in which such Proceeding was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

8.3    SUCCESSFUL DEFENSE

To the extent that a present or former director or officer (for the purpose of this Section 8.3 only, as such term is defined in
Section 145(c)(1) of the DGCL) of the corporation has been successful on the merits or otherwise in defense of any Proceeding
described in Section 8.1 or Section 8.2, or in defense of any claim, issue or matter therein, such person shall be indemnified
against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith. The
corporation may indemnify any other person who is not a present or former director or officer of the corporation against expenses
(including attorneys’ fees) actually and reasonably incurred by such person to the extent such person has been successful on the
merits or otherwise in defense of any Proceeding described in Section 8.1 or Section 8.2, or in defense of any claim, issue or
matter therein.

8.4    INDEMNIFICATION OF OTHERS

Subject to the other provisions of this Article VIII, the corporation shall have power to indemnify its employees, agents,
or any other persons to the extent not prohibited by the DGCL or other applicable law. The board of directors shall have the
power to delegate to any person or
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persons identified in subsections (1) through (4) of Section 145(d) of the DGCL the determination of whether employees or
agents shall be indemnified.

8.5    ADVANCE PAYMENT OF EXPENSES

Expenses (including attorneys’ fees) actually and reasonably incurred by an officer or director of the corporation in
defending any Proceeding shall be paid by the corporation in advance of the final disposition of such Proceeding upon receipt of
a written request therefor (together with documentation reasonably evidencing such expenses) and an undertaking by or on behalf
of the person to repay such amounts if it shall ultimately be determined that the person is not entitled to be indemnified under this
Article VIII or the DGCL. Such expenses (including attorneys’ fees) actually and reasonably incurred by former directors and
officers or other current or former employees and agents of the corporation or by persons currently or formerly serving at the
request of the corporation as directors, officers, employees or agents of another corporation, partnership, joint venture, trust or
other enterprise may be so paid upon such terms and conditions, if any, as the corporation deems appropriate. The right to
advancement of expenses shall not apply to any Proceeding for which indemnity is excluded pursuant to these bylaws, but shall
apply to any Proceeding referenced in Section 8.6(ii) or 8.6(iii) prior to a determination that the person is not entitled to be
indemnified by the corporation.

Notwithstanding the foregoing, unless otherwise determined pursuant to Section 8.8, no advance shall be made by the
corporation to an officer of the corporation (except by reason of the fact that such officer is or was a director of the corporation,
in which event this paragraph shall not apply) in any Proceeding if a determination is reasonably and promptly made (i) by a vote
of a majority of the voting power of the directors who are not parties to such Proceeding, even though less than a quorum, or (ii)
by a committee of such directors designated by a vote of the majority of the voting power of such directors, even though less than
a quorum, or (iii) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion,
that facts known to the decision-making party at the time such determination is made demonstrate clearly and convincingly that
such person acted in bad faith or in a manner that such person did not believe to be in or not opposed to the best interests of the
corporation.

8.6    LIMITATION ON INDEMNIFICATION

Subject to the requirements in Section 8.3 and the DGCL, the corporation shall not be obligated to indemnify any person
pursuant to this Article VIII in connection with any Proceeding (or any part of any Proceeding):

(i)    for which payment has actually been made to or on behalf of such person under any statute, insurance policy,
indemnity provision, vote or otherwise, except with respect to any excess beyond the amount paid;

(ii)    for an accounting or disgorgement of profits pursuant to Section 16(b) of the 1934 Act, or similar provisions
of federal, state or local statutory law or common law, if such person is held liable therefor (including pursuant to any settlement
arrangements);

(iii)    for any reimbursement of the corporation by such person of any bonus or other incentive-based or equity-
based compensation or of any profits realized by such person from the sale of securities of the corporation, as required in each
case under the 1934 Act (including any such reimbursements that arise from an accounting restatement of the corporation
pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the payment to the corporation of
profits arising from the purchase and sale by such person of securities in violation of Section 306 of the Sarbanes-Oxley Act), if
such person is held liable therefor (including pursuant to any settlement arrangements);
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(iv)    initiated by such person, including any Proceeding (or any part of any Proceeding) initiated by such person
against the corporation or its directors, officers, employees, agents or other indemnitees, unless (a) the board of directors
authorized the Proceeding (or the relevant part of the Proceeding) prior to its initiation, (b) the corporation provides the
indemnification, in its sole discretion, pursuant to the powers vested in the corporation under applicable law, (c) otherwise
required to be made under Section 8.7 or (d) otherwise required by applicable law; or

(v)    if prohibited by applicable law.

8.7    DETERMINATION; CLAIM

If a claim for indemnification or advancement of expenses under this Article VIII is not paid in full within 90 days after
receipt by the corporation of the written request therefor, the claimant shall be entitled to an adjudication by a court of competent
jurisdiction of such person’s entitlement to such indemnification or advancement of expenses. The corporation shall indemnify
such person against any and all expenses that are actually and reasonably incurred by such person in connection with any action
for indemnification or advancement of expenses from the corporation under this Article VIII, to the extent such person is
successful in such action, and to the extent not prohibited by law. In any such suit, the corporation shall, to the fullest extent not
prohibited by law, have the burden of proving that the claimant is not entitled to the requested indemnification or advancement of
expenses.

8.8    NON-EXCLUSIVITY OF RIGHTS

The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VIII shall not be
deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under
the certificate of incorporation or any statute, bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both
as to action in such person’s official capacity and as to action in another capacity while holding such office. The corporation is
specifically authorized to enter into individual contracts with any or all of its directors, officers, employees or agents respecting
indemnification and advancement of expenses, to the fullest extent not prohibited by the DGCL or other applicable law.

8.9    INSURANCE

The corporation may purchase and maintain insurance to the fullest extent permitted by the DGCL on behalf of any
person who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s
status as such, whether or not the corporation would have the power to indemnify such person against such liability under the
provisions of the DGCL.

8.10    SURVIVAL

The rights to indemnification and advancement of expenses conferred by this Article VIII shall continue as to a person
who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators
of such a person.
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8.11    EFFECT OF REPEAL OR MODIFICATION

A right to indemnification or to advancement of expenses arising under a provision of the certificate of incorporation or a
bylaw shall not be eliminated or impaired by an amendment to the certificate of incorporation or these bylaws after the
occurrence of the act or omission that is the subject of the Proceeding for which indemnification or advancement of expenses is
sought, unless the provision in effect at the time of such act or omission explicitly authorizes such elimination or impairment after
such action or omission has occurred.

8.12    CERTAIN DEFINITIONS

For purposes of this Article VIII, references to the “corporation” shall include, in addition to the resulting entity, any
constituent or entity (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate
existence had continued, would have had power and authority to indemnify its directors, officers, employees or agents, so that
any person who is or was a director, officer, employee or agent of such constituent or entity, or is or was serving at the request of
such constituent or entity as a director, officer, employee or agent of another or entity, partnership, joint venture, trust or other
enterprise, shall stand in the same position under the provisions of this Article VIII with respect to the resulting or surviving or
entity as such person would have with respect to such constituent or entity if its separate existence had continued. For purposes of
this Article VIII, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any
excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the
corporation” shall include any service as a director, officer, employee or agent of the corporation which imposes duties on, or
involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its participants or
beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
interests of the corporation” as referred to in this Article VIII.

ARTICLE IX - GENERAL MATTERS

9.1    EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS

Except as otherwise provided by law, the certificate of incorporation or these bylaws, the board of directors may authorize
any officer or officers, or agent or agents, or employee or employees, to enter into any contract or execute any document or
instrument in the name of and on behalf of the corporation; such authority may be general or confined to specific instances.
Unless so authorized or ratified by the board of directors or within the agency power of an officer, agent or employee, no officer
shall have any power or authority to bind the corporation by any contract or engagement or to pledge its credit or to render it
liable for any purpose or for any amount.

9.2    FISCAL YEAR

The fiscal year of the corporation shall be fixed by resolution of the board of directors and may be changed by the board
of directors.

9.3    SEAL

The corporation may adopt a corporate seal, which shall be adopted and which may be altered by the board of directors.
The corporation may use the corporate seal by causing it or a facsimile thereof to be impressed or affixed or in any other manner
reproduced.
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9.4    CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the DGCL shall
govern the construction of these bylaws. Without limiting the generality of this provision, the singular number includes the plural,
the plural number includes the singular, and the term “person” includes a corporation, partnership, limited liability company,
joint venture, trust or other enterprise, both an entity and a natural person. Any reference in these bylaws to a section of the
DGCL shall be deemed to refer to such section as amended from time to time and any successor provisions thereto.

ARTICLE X - AMENDMENTS

These bylaws may be adopted, altered, amended or repealed by the stockholders entitled to vote. However, the
corporation may, in its certificate of incorporation, confer the power to adopt, alter, amend or repeal bylaws upon the directors.
The fact that such power has been so conferred upon the directors shall not divest the stockholders of the power, nor limit their
power to adopt, amend or repeal bylaws.

A bylaw amendment adopted by stockholders which specifies the votes that shall be necessary for the election of directors
shall not be further amended or repealed by the board of directors.
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Exhibit 99.1

Zscaler Reports Second Quarter Fiscal 2023 Financial Results

Second Quarter Highlights

• Revenue grows 52% year-over-year to $387.6 million

• Calculated billings grows 34% year-over-year to $493.8 million

• Deferred revenue grows 46% year-over-year to $1,111.9 million

• GAAP net loss of $57.5 million compared to GAAP net loss of $100.4 million on a year-over-year basis

• Non-GAAP net income of $57.6 million compared to non-GAAP net income of $19.2 million on a year-over-year basis

SAN JOSE, California - March 2, 2023 - Zscaler, Inc. (Nasdaq: ZS), the leader in cloud security, today announced financial results for its second
quarter of fiscal year 2023, ended January 31, 2023.

"We exceeded both our revenue and profitability guidance in Q2, demonstrating the operating leverage inherent in our business model,” said Jay
Chaudhry, Chairman and CEO of Zscaler. “Even in this difficult macroeconomic environment, we continue to see customers consolidate multiple point
products onto our integrated Zero Trust security platform for better security and lower cost. We believe that strong customer interest in our platform,
together with the growth in our annual recurring revenue base, supports the increase to our fiscal year guidance."



Second Quarter Fiscal 2023 Financial Highlights

• Revenue: $387.6 million, an increase of 52% year-over-year.

• Income (loss) from operations: GAAP loss from operations was  $65.2 million, or  17%  of revenue, compared to $83.9 million, or  33%  of
revenue,  in the  second quarter of fiscal  2022. Non-GAAP income from operations was $48.8 million, or  13% of revenue, compared to $22.3
million, or 9% of revenue, in the second quarter of fiscal 2022.

• Net income (loss): GAAP net loss was $57.5 million, compared to $100.4 million in the second quarter of fiscal 2022. Non-GAAP net income
was $57.6 million, compared to $19.2 million in the second quarter of fiscal 2022.

• Net income (loss) per share: GAAP net loss per share was $0.40, compared to $0.71 in the second quarter of fiscal 2022. Non-GAAP net income
per share was $0.37, compared to $0.13 in the second quarter of fiscal 2022.

• Cash flow: Cash provided by operations was $89.5 million, or 23% of revenue, compared to $48.3 million, or 19% of revenue, in the second
quarter of fiscal 2022. Free cash flow was $62.8 million, or 16% of revenue, compared to $29.4 million, or 12% of revenue, in the second quarter
of fiscal 2022.

• Deferred revenue: $1,111.9 million as of January 31, 2023, an increase of 46% year-over-year.

• Cash, cash equivalents and short-term investments: $1,905.3 million as of January 31, 2023, an increase of $174.0 million from July 31, 2022.

Recent Business Highlights

• Achieved a rating of AA in the MSCI ESG Ratings assessment, putting Zscaler in the leader category for its ability to manage ESG risks relative
to industry peers.

• Released new integrations with Zoom Video Communications, Inc. Quality of Service Subscription offering and Zscaler Digital Experience™
monitoring service to deliver IT and helpdesk teams near real-time quality performance metrics and analytics to quickly troubleshoot issues within
devices, networks, or services that impact employee collaboration.

• Announced that Zscaler Private Access™ has achieved FedRAMP Moderate authorization, making Zscaler the only cloud security service
provider to have its core services now authorized through the U.S. Federal government’s
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FedRAMP program at High and Moderate levels. Government agencies and their contractors can use the Zscaler Zero Trust Exchange™ platform
for systems that manage their most sensitive information and protect against cyber threats.

• Released annual State of Encrypted Attacks Report, which details the analysis of more than 24 billion threats to track trends of HTTPS-based
attacks. The research leveraged insights from more than 300 trillion daily signals and 270 billion daily transactions in the Zscaler Zero Trust
Exchange™.

• Reinforced commitment to improving the nation’s cyber resiliency by joining the Joint Cyber Defense Collaborative (JCDC). The JCDC leads the
development and implementation of joint cyber defense plans and operations through critical partnerships with the private sector, Federal
government and state, local, tribal and territorial governments.

• Introduced Zscaler Resilience™, the industry’s first cloud resilience for SSE to ensure nonstop cloud security operations. New capabilities extend
the resilience of Zscaler’s architecture and maintain interconnections with critical cloud-based applications for customers to prepare for and
quickly recover from black swan events that could otherwise disrupt or stop business operations.

• Acquired Canonic Security™ in February 2023, a SaaS application security platform innovator. Canonic’s platform is designed to prevent
organizations' growing risks of SaaS supply chain attacks. These new capabilities further expand the Zscaler Zero Trust Exchange™ data
protection set of services enabling enterprises to protect data being accessed through third-party applications and integrations.

Recently Issued Accounting Pronouncements

Effective August 1, 2022, the beginning of our fiscal year ending July 31, 2023, we adopted Accounting Standards Update No. 2020-06, Debt with
Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging - Contracts in Entity’s Own Equity (Subtopic 815-40) (ASU 2020-06),
using the modified retrospective transition method. The adoption of this standard resulted in the elimination of the debt discount and related amortization as
interest expense and the classification of the portion of the debt issuance costs initially allocated to equity within the carrying amount of our senior
convertible notes, which will be amortized as interest expense. Additionally, ASU 2020-06 amended the calculation of diluted earnings per share for certain
convertible debt instruments, eliminating the treasury stock method and requiring the use of the if-converted method to compute the underlying potentially
diluted shares. Accordingly, to account for the potentially diluted shares related to our senior convertible notes, we are required to add back the non-GAAP
interest expense to our non-GAAP net income and include approximately 7.63 million shares related to our senior convertible notes beginning in our first
quarter of fiscal year 2023.

Financial Outlook

For the third quarter of fiscal 2023, we expect:

• Total revenue of $396 million to $398 million

• Non-GAAP income from operations of $55 million to $56 million 

• Non-GAAP net income per share of approximately $0.39, assuming approximately 156 million fully diluted shares outstanding using the "if-
converted" method for our senior convertible notes

For the full year fiscal 2023, we expect:

• Total revenue of approximately $1.558 billion to $1.563 billion

• Calculated billings of $1.935 billion to $1.945 billion

• Non-GAAP income from operations of $213 million to $215 million

• Non-GAAP net income per share of $1.52 to $1.53, assuming approximately 156 million fully diluted shares outstanding using the "if-converted"
method for our senior convertible notes

These statements are forward-looking and actual results may differ materially. Refer to the Forward-Looking Statements safe harbor below for
information on the factors that could cause our actual results to differ materially from these forward-looking statements.

Guidance for non-GAAP income from operations excludes stock-based compensation expense and related employer payroll taxes, amortization
expense of acquired intangible assets, amortization of debt discount and issuance costs. As a result of the adoption of ASU 2020-06 on August 1, 2022,
guidance for non-GAAP net income per share uses the if-converted method to calculate the potentially diluted shares related to the convertible senior notes.
Accordingly, we are required to add back the
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non-GAAP interest expense to our non-GAAP net income and include approximately 7.63 million shares related to our senior convertible notes.
Additionally, we include the anti-dilutive impact of the capped call transactions entered into in connection with the convertible senior notes. We have not
reconciled our expectations to non-GAAP income from operations and non-GAAP net income per share to their most directly comparable GAAP measures
because certain items are out of our control or cannot be reasonably predicted. For those reasons, we are also unable to address the probable significance of
the unavailable information, the variability of which may have a significant impact on future results. Accordingly, a reconciliation for the guidance for non-
GAAP income from operations and non-GAAP net income per share is not available without unreasonable effort.

Conference Call and Webcast Information

Zscaler will host a conference call for analysts and investors to discuss its second quarter of fiscal 2023 and outlook for its third quarter of fiscal
2023 and full year fiscal 2023 today at 1:30 p.m. Pacific time (4:30 p.m. Eastern time).

Date: Thursday, March 2, 2023
Time: 1:30 p.m. PT
Webcast: https://ir.zscaler.com
Dial-in: To join by phone, register at the following link

(https://register.vevent.com/register/BI3c2ea9d4237a411bb5d1a1a67a3dc80c). After registering, you will
be provided with a dial-in number and personal PIN required to join the call.

Upcoming Conferences

Third quarter of fiscal 2023 investor conference participation schedule:

• Morgan Stanley TMT Conference in San Francisco
Monday, March 6, 2023

• JMP Technology Conference in San Francisco
Tuesday, March 7, 2023

Sessions which offer a webcast will be available on the Investor Relations section of the Zscaler website at https://ir.zscaler.com.

Forward-Looking Statements

This press release contains forward-looking statements that involve risks and uncertainties, including, but not limited to, statements regarding our
future financial and operating performance, including our financial outlook for the third quarter of fiscal 2023 and full year fiscal 2023. There are a
significant number of factors that could cause actual results to differ materially from statements made in this press release, including but not limited to:
macroeconomic influences and instability, including the ongoing effects of inflation, geopolitical events and the COVID-19 pandemic on our business,
operations and financial results and the economy in general; our limited operating history; our ability to identify and effectively implement the necessary
changes to address execution challenges; risks associated with managing our rapid growth, including fluctuations from period to period; our limited
experience with new product and subscription and support introductions and the risks associated with new products and subscription and support offerings,
including the discovery of software bugs; our ability to attract and retain new customers; the failure to timely develop and achieve market acceptance of
new products and subscriptions as well as existing products and subscription and support; rapidly evolving technological developments in the market for
network security products and subscription and support offerings and our ability to remain competitive; length of sales cycles; and general market, political,
economic and business conditions.

Additional risks and uncertainties that could affect our financial results are included under the captions “Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” set forth from time to time in our filings and reports with the Securities and
Exchange Commission (SEC), including our Quarterly Report on Form 10-Q for the fiscal quarter ended October 31, 2022 filed on December 7, 2022 and
our Annual Report on Form 10-K for the fiscal year ended July 31, 2022 filed on September 15, 2022, as well as future filings and reports by us, copies of
which are available on our website at ir.zscaler.com and on the SEC’s website at www.sec.gov. You should not rely on these forward-looking statements, as
actual outcomes and results may differ materially from those contemplated by these forward-looking statements as a result of such risks and uncertainties.
Additional information will also be set forth in other filings that we make with the SEC from time to time. All forward-looking statements in this press
release are based on information available to us as of the

3



date hereof, and we do not assume any obligation to update the forward-looking statements provided to reflect events that occur or circumstances that exist
after the date on which they were made.



Use of Non-GAAP Financial Information

We believe that the presentation of non-GAAP financial information provides important supplemental information to management and investors
regarding financial and business trends relating to our financial condition and results of operations. For further information regarding why we believe that
these non-GAAP measures provide useful information to investors, the specific manner in which management uses these measures, and some of the
limitations associated with the use of these measures, please refer to the “Explanation of Non-GAAP Financial Measures” section of this press release.



About Zscaler

Zscaler (Nasdaq: ZS) accelerates digital transformation so customers can be more agile, efficient, resilient, and secure. The Zscaler Zero Trust
Exchange™ platform protects thousands of customers from cyberattacks and data loss by securely connecting users, devices, and applications in any
location. Distributed across more than 150 data centers globally, the SSE-based Zero Trust Exchange is the world’s largest in-line cloud security platform.

Zscaler™ and the other trademarks listed at https://www.zscaler.com/legal/trademarks are either (i) registered trademarks or service marks or (ii)
trademarks or service marks of Zscaler, Inc. in the United States and/or other countries. Any other trademarks are the properties of their respective owners.

Investor Relations Contacts

Bill Choi, CFA
SVP, Investor Relations and Strategic Finance
(408) 816-1478
ir@zscaler.com

Natalia Wodecki
Media Relations Contact
press@zscaler.com
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ZSCALER, INC.
Condensed Consolidated Statements of Operations

(in thousands, except per share amounts)
(unaudited)

Three Months Ended Six Months Ended
January 31, January 31,

2023 2022 2023 2022
Revenue $ 387,598  $ 255,563  $ 743,146  $ 486,080 
Cost of revenue 87,604  57,783  164,301  109,952 

Gross profit 299,994  197,780  578,845  376,128 
Operating expenses:

Sales and marketing 235,945  175,073  464,781  328,859 
Research and development 85,765  69,195  160,711  134,411 
General and administrative 43,522  37,444  87,678  71,161 

Total operating expenses 365,232  281,712  713,170  534,431 
Loss from operations (65,238) (83,932) (134,325) (158,303)

Interest income 12,669  557  20,534  1,030 
Interest expense (1,333) (14,040) (2,664) (27,875)
Other income (expense), net 141  (844) (722) (1,433)

Loss before income taxes (53,761) (98,259) (117,177) (186,581)
Provision for income taxes 3,692  2,161  8,438  4,640 

Net loss $ (57,453) $ (100,420) $ (125,615) $ (191,221)
Net loss per share, basic and diluted $ (0.40) $ (0.71) $ (0.87) $ (1.37)
Weighted-average shares used in computing net loss per share, basic and

diluted 144,511  140,515  144,001  139,901 

 Includes stock-based compensation expense and related payroll taxes as follows:
Cost of revenue $ 9,595  $ 5,766  $ 18,256  $ 11,085 
Sales and marketing 55,213  47,666  110,682  91,130 
Research and development 29,380  30,000  54,613  58,570 
General and administrative 17,330  20,613  36,603  39,354 

Total $ 111,518  $ 104,045  $ 220,154  $ 200,139 

 Includes amortization expense of acquired intangible assets as follows:
Cost of revenue $ 2,175  $ 2,000  $ 4,114  $ 4,056 
Sales and marketing 178  178  356  348 
Research and development 198  53  633  53 

Total $ 2,551  $ 2,231  $ 5,103  $ 4,457 

Includes amortization of debt discount and issuance costs as follows : $ 973  $ 13,680  $ 1,945  $ 27,156 

 Effective August 1, 2022, we adopted ASU 2020-06 using the modified retrospective method under which prior period amounts have not been adjusted. The adoption of this
standard resulted in the elimination of the debt discount and related amortization as interest expense and the classification of the portion of the debt issuance costs initially allocated to
equity within the carrying amount of the senior convertible notes, which will be recognized as interest expense.

(1) (2)

(1) (2)

(1) (2)

(1)

(3) (4)

(1)

(2)

(3) (4)

(4)
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ZSCALER, INC.
Condensed Consolidated Balance Sheets

(in thousands)
(unaudited)

January 31, July 31,
2023 2022

Assets
Current assets:

Cash and cash equivalents $ 1,257,012  $ 1,013,210 
Short-term investments 648,332  718,129 
Accounts receivable, net 358,614  399,745 
Deferred contract acquisition costs 96,105  86,210 
Prepaid expenses and other current assets 56,046  39,353 

Total current assets 2,416,109  2,256,647 
Property and equipment, net 200,468  160,633 
Operating lease right-of-use assets 69,848  72,357 
Deferred contract acquisition costs, noncurrent 219,046  210,792 
Acquired intangible assets, net 26,716  31,819 
Goodwill 78,547  78,547 
Other noncurrent assets 29,222  21,870 

Total assets $ 3,039,956  $ 2,832,665 

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payable $ 33,632  $ 26,154 
Accrued expenses and other current liabilities 43,547  46,496 
Accrued compensation 97,293  111,948 
Deferred revenue 1,000,359  923,749 
Operating lease liabilities 29,173  26,100 

Total current liabilities 1,204,004  1,134,447 
Convertible senior notes, net 1,140,516  968,674 
Deferred revenue, noncurrent 111,521  97,374 
Operating lease liabilities, noncurrent 46,233  50,948 
Other noncurrent liabilities 9,025  7,922 

Total liabilities 2,511,299  2,259,365 
Stockholders’ Equity
Common stock 145  143 
Additional paid-in capital 1,547,203  1,590,885 
Accumulated other comprehensive loss (5,037) (25,850)
Accumulated deficit (1,013,654) (991,878)

Total stockholders’ equity 528,657  573,300 
Total liabilities and stockholders’ equity $ 3,039,956  $ 2,832,665 

_________
Effective August 1, 2022, we adopted ASU 2020-06 using the modified retrospective method under which prior period amounts have not been adjusted. The adoption of this

standard resulted in the elimination of the debt discount and related amortization as interest expense and the classification of the portion of the debt issuance costs initially allocated to
equity within the carrying amount of our senior convertible notes, which will be recognized as interest expense.

(1)

(1) 
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ZSCALER, INC.
Condensed Consolidated Statements of Cash Flows

(in thousands)
(unaudited)

Six Months Ended
January 31,

2023 2022
Cash Flows from Operating Activities
Net loss $ (125,615) $ (191,221)
Adjustments to reconcile net loss to cash provided by operating activities:

Depreciation and amortization expense 25,241  19,005 
Amortization expense of acquired intangible assets 5,103  4,457 
Amortization of deferred contract acquisition costs 46,053  31,038 
Amortization of debt discount and issuance costs 1,945  27,156 
Non-cash operating lease costs 14,988  12,411 
Stock-based compensation expense 214,911  188,891 
Amortization (accretion) of investments purchased at a premium (discount) (1,433) 4,662 
Deferred income taxes 9  (659)
Other (1,480) 295 

Changes in operating assets and liabilities, net of effects of business acquisitions
Accounts receivable 40,800  (12,622)
Deferred contract acquisition costs (64,202) (58,513)
Prepaid expenses, other current and noncurrent assets (7,800) 4,903 
Accounts payable 5,228  (103)
Accrued expenses, other current and noncurrent liabilities 5,899  5,029 
Accrued compensation (17,651) (9,759)
Deferred revenue 90,862  129,594 
Operating lease liabilities (14,920) (13,031)

Net cash provided by operating activities 217,938  141,533 
Cash Flows from Investing Activities

Purchases of property, equipment and other assets (43,883) (20,442)
Capitalized internal-use software (15,623) (8,275)
Payments for business acquisitions, net of cash acquired —  (380)
Purchase of strategic investments (1,200) — 
Purchases of short-term investments (513,743) (624,254)
Proceeds from maturities of short-term investments 586,801  629,411 

Net cash provided by (used in) investing activities 12,352  (23,940)
Cash Flows from Financing Activities

Proceeds from issuance of common stock upon exercise of stock options 2,104  4,871 
Proceeds from issuance of common stock under the employee stock purchase plan 11,410  11,509 
Payment of deferred consideration related to business acquisitions —  (50)
Other (2) (2)

Net cash provided by financing activities 13,512  16,328 
Net increase in cash and cash equivalents 243,802  133,921 
Cash and cash equivalents at beginning of period 1,013,210  275,898 
Cash and cash equivalents at end of period $ 1,257,012  $ 409,819 

_________

 Effective August 1, 2022, we adopted ASU 2020-06 using the modified retrospective method under which prior period amounts have not been adjusted. The adoption of this standard resulted

in the elimination of the debt discount and related amortization as interest expense and the classification of the portion of the debt issuance costs initially allocated to equity within the carrying

amount of the senior convertible notes, which will be recognized as interest expense.

 We did not hold restricted cash for any periods presented.

(1)

(2)

(2)

(2)

(1)

(2)
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ZSCALER, INC.
Reconciliation of GAAP to Non-GAAP Financial Measures

(in thousands, except percentages)
(unaudited)

Three Months Ended Six Months Ended
January 31, January 31,

2023 2022 2023 2022

Revenue $ 387,598  $ 255,563  $ 743,146  $ 486,080 

Non-GAAP Gross Profit and Non-GAAP Gross Margin
GAAP gross profit $ 299,994  $ 197,780  $ 578,845  $ 376,128 

Add: Stock-based compensation expense and related payroll taxes 9,595  5,766  18,256  11,085 
Add: Amortization expense of acquired intangible assets 2,175  2,000  4,114  4,056 

Non-GAAP gross profit $ 311,764  $ 205,546  $ 601,215  $ 391,269 
GAAP gross margin 77 % 77 % 78 % 77 %
Non-GAAP gross margin 80 % 80 % 81 % 80 %

Non-GAAP Income from Operations and Non-GAAP Operating
Margin
GAAP loss from operations $ (65,238) $ (83,932) $ (134,325) $ (158,303)

Add: Stock-based compensation expense and related payroll taxes 111,518  104,045  220,154  200,139 
Add: Amortization expense of acquired intangible assets 2,551  2,231  5,103  4,457 

Non-GAAP income from operations $ 48,831  $ 22,344  $ 90,932  $ 46,293 
GAAP operating margin (17)% (33)% (18)% (33)%
Non-GAAP operating margin 13 % 9 % 12 % 10 %
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ZSCALER, INC.
Reconciliation of GAAP to Non-GAAP Financial Measures

(in thousands, except per share amounts)
(unaudited)

Three Months Ended Six months ended
January 31, January 31,

2023 2022 2023 2022
Non-GAAP Net Income per Share, Diluted
GAAP net loss $ (57,453) $ (100,420) $ (125,615) $ (191,221)

Stock-based compensation expense and related payroll taxes 111,518  104,045  220,154  200,139 
Amortization expense of acquired intangible assets 2,551  2,231  5,103  4,457 
Amortization of debt discount and issuance costs 973  13,680  1,945  27,156 
Benefit for income taxes —  (361) —  (361)

Non-GAAP net income $ 57,589  $ 19,175  $ 101,587  $ 40,170 

Add: Non-GAAP interest expense 360  —  719  — 
Numerator used in computing non-GAAP net income per share, diluted $ 57,949  $ 19,175  $ 102,306  $ 40,170 

GAAP net loss per share, diluted $ (0.40) $ (0.71) $ (0.87) $ (1.37)
Stock-based compensation expense and related payroll taxes 0.72  0.70  1.42  1.35 
Amortization expense of acquired intangible assets 0.02  0.01  0.03  0.03 
Amortization of debt discount and issuance costs 0.01  0.09  0.01  0.18 
Benefit for income taxes —  —  —  — 
Non-GAAP interest expense —  —  —  — 
Adjustment to total fully diluted earnings per share 0.02  0.04  0.07  0.08 

Non-GAAP net income per share, diluted $ 0.37  $ 0.13  $ 0.66  $ 0.27 

Weighted-average shares used in computing GAAP net loss per share,
diluted 144,511  140,515  144,001  139,901 

Add: Outstanding equity incentive awards 2,605  6,834  3,229  7,267 
Add: Senior convertible notes 7,626  3,853  7,626  3,631 
Less: Antidilutive impact of capped call transactions —  (2,401) —  (2,542)

Weighted-average shares used in computing non-GAAP net income per
share, diluted 154,742  148,801  154,856  148,257 

___________
 Effective August 1, 2022, we adopted ASU 2020-06 using the modified retrospective method under which prior period amounts have not been adjusted. The adoption of this standard resulted

in the elimination of the debt discount and related amortization as interest expense and the classification of the portion of the debt issuance costs initially allocated to equity within the carrying
amount of the senior convertible notes, which will be recognized as interest expense. Additionally, this standard amended the calculation of diluted earnings per share for certain convertible debt
instruments, eliminating the treasury stock method and requiring the use of the if-converted method to compute the underlying potentially diluted shares. Accordingly, to account for the
potentially diluted shares related to the senior convertible notes, we are required to add back the non-GAAP interest expense to our non-GAAP net income and include approximately 7.63 million
shares related to the senior convertible notes beginning in our first quarter of fiscal year 2023.

We use our GAAP provision for income taxes for purposes of determining our non-GAAP income tax expense. The difference between our GAAP and non-GAAP income tax expense
represents the effects of stock-based compensation expense recognized in foreign jurisdictions. The income tax benefit related to stock-based compensation expense included in the GAAP
provision for income taxes was not material for all periods presented.

 The sum of the fully diluted earnings per share impact of individual reconciling items may not total to fully diluted non-GAAP net income per share due to the weighted-average shares used in
computing the GAAP net loss per share differing from the weighted-average shares used in computing the non-GAAP net income per share and due to rounding of the individual reconciling
items. The GAAP net loss per share calculation uses a lower share count as it excludes potentially dilutive shares, which are included in calculating the non-GAAP net income per share.

 We exclude the in-the-money portion of the convertible senior notes for non-GAAP weighted-average diluted shares as they are covered by our capped call transactions. Our outstanding
capped call transactions are antidilutive under GAAP, but are expected to mitigate the dilutive effect of the convertible senior notes and therefore are included in the calculation of non-GAAP
diluted shares outstanding. No antidilutive impact was reflected in the three and six months ended January 31, 2023, as the average stock price of our common stock in such periods was lower
than the capped calls’ exercise price.

(1)

(2)

(1)

(2)

(1)

(3)

(1)

(1)

(4)

(1)

(1)

(2) 

(3)

(4)
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ZSCALER, INC.
Reconciliation of GAAP to Non-GAAP Financial Measures

(in thousands, except percentages)
(unaudited)

Three Months Ended Six Months Ended
January 31, January 31,

2023 2022 2023 2022
Calculated billings
Revenue $ 387,598  $ 255,563  $ 743,146  $ 486,080 

Add: Total deferred revenue, end of period 1,111,880  759,931  1,111,880  759,931 
Less: Total deferred revenue, beginning of period (1,005,713) (647,816) (1,021,123) (630,601)

Calculated billings $ 493,765  $ 367,678  $ 833,903  $ 615,410 

Free cash flow
Net cash provided by operating activities $ 89,481  $ 48,262  $ 217,938  $ 141,533 

Less: Purchases of property, equipment and other assets (18,681) (13,988) (43,883) (20,442)
Less: Capitalized internal-use software (7,982) (4,825) (15,623) (8,275)

Free cash flow $ 62,818  $ 29,449  $ 158,432  $ 112,816 

Free cash flow margin
Net cash provided by operating activities, as a percentage of revenue 23 % 19 % 29 % 29 %

Less: Purchases of property, equipment and other assets, as a
percentage of revenue (5)% (5)% (6)% (4)%

Less: Capitalized internal-use software, as a percentage of revenue (2)% (2)% (2)% (2)%
Free cash flow margin 16 % 12 % 21 % 23 %
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ZSCALER, INC.
Explanation of Non-GAAP Financial Measures

In addition to our results determined in accordance with generally accepted accounting principles in the United States of America (GAAP), we
believe the following non-GAAP measures are useful in evaluating our operating performance. We use the following non-GAAP financial information to
evaluate our ongoing operations and for internal planning and forecasting purposes. We believe that non-GAAP financial information, when taken
collectively, may be helpful to investors because it provides consistency and comparability with past financial performance. However, non-GAAP financial
information is presented for supplemental informational purposes only, has limitations as an analytical tool and should not be considered in isolation or as a
substitute for financial information presented in accordance with GAAP. In particular, free cash flow is not a substitute for cash provided by operating
activities. Additionally, the utility of free cash flow as a measure of our liquidity is further limited as it does not represent the total increase or decrease in
our cash balance for a given period. In addition, other companies, including companies in our industry, may calculate similarly-titled non-GAAP measures
differently or may use other measures to evaluate their performance, all of which could reduce the usefulness of our non-GAAP financial measures as tools
for comparison. A reconciliation of our historical non-GAAP financial measures to their most directly comparable financial measures stated in accordance
with GAAP has been included in this press release. Investors are cautioned that there are a number of limitations associated with the use of non-GAAP
financial measures and key metrics as analytical tools. Investors are encouraged to review these reconciliations, and not to rely on any single financial
measure to evaluate our business.

Expenses Excluded from Non-GAAP Measures

Stock-based compensation expense is excluded primarily because it is a non-cash expense that management believes is not reflective of our
ongoing operational performance. Employer payroll taxes related to stock-based compensation, which is a cash expense, are excluded because these are
tied to the timing and size of the exercise or vesting of the underlying equity awards and the price of our common stock at the time of vesting or exercise,
which may vary from period to period independent of the operating performance of our business. Amortization expense of intangible assets acquired in
business acquisitions and related income tax effects, if applicable, are excluded because these are considered by management to be outside of our core
business operating performance. Amortization of debt discount and issuance costs from the convertible senior notes are excluded because these are non-
cash expenses and are not reflective of our ongoing operational performance. We estimate the tax effect of these items on our non-GAAP results and may
adjust our GAAP provision for income taxes, if such effects have a material impact to our non-GAAP results.

Non-GAAP Financial Measures

Non-GAAP Gross Profit and Non-GAAP Gross Margin. We define non-GAAP gross profit as GAAP gross profit excluding stock-based
compensation expense and related employer payroll taxes and amortization expense of acquired intangible assets. We define non-GAAP gross margin as
non-GAAP gross profit as a percentage of revenue.

Non-GAAP Income from Operations and Non-GAAP Operating Margin. We define non-GAAP income from operations as GAAP loss from
operations excluding stock-based compensation expense and related employer payroll taxes and amortization expense of acquired intangible assets. We
define non-GAAP operating margin as non-GAAP income from operations as a percentage of revenue.

Non-GAAP Net Income per Share, Diluted. We define non-GAAP net income as GAAP net loss excluding stock-based compensation expense
and related employer payroll taxes, amortization expense of acquired intangible assets, amortization of debt discount and issuance costs, and income tax
effects generated by the effects of stock-based compensation expense recognized in foreign jurisdictions. We define non-GAAP net income per share,
diluted, as non-GAAP net income plus the non-GAAP interest expense divided by the weighted-average diluted shares outstanding, which includes the
effect of potentially diluted common stock equivalents outstanding during the period and the anti-dilutive impact of the capped call transactions entered
into in connection with the convertible senior notes.

Calculated Billings. We define calculated billings as revenue plus the change in deferred revenue in a period. Calculated billings in any particular
period aims to reflect amounts invoiced for subscriptions to access our cloud platform, together with related support services for our new and existing
customers. We typically invoice our customers annually in advance, and to a lesser extent quarterly in advance, monthly in advance or multi-year in
advance.

Free Cash Flow and Free Cash Flow Margin. We define free cash flow as net cash provided by operating activities less purchases of property,
equipment and other assets and capitalized internal-use software. We define free cash flow margin as free cash flow divided by revenue. We believe that
free cash flow and free cash flow margin are useful indicators of liquidity that provide information to management and investors about the amount of cash
generated from our operations that, after the investments in property, equipment and other assets and capitalized internal-use software, can be used for
strategic initiatives.
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